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INTEKSIATE COMMERCE COMMISSION

| fAMENDMENT AGREEMENT
Dated as of June 1, 1974
among
MEkCANT;Lﬁ“TRUST'CbMPANY NAT:ONAL ASSCCIATION,
.lt  BﬁRLINéTON NORTHE#N INC.
- | ~ and

FIRST SECURITY BANK OF UTAH, N.A.,

as Agent



AMENDMENT AGREEMENT, dated as of Juﬁe 1,
1974, among MERCANTILE TRUST COMPANY NATIONAL
ASSOCIATION ("Mercantile"), BURLINGTON
NORTHERN INC. ("Burlington") and FIRST SECURITY

BANK OF UTAH, N.A. ("First Security").

WHEREAS Mercantile and Burlington have entered into
a Conditional Sale Agreement dated as of September 1, 1973
(the "GM Conditional Sale Agreement"), with General Motors
Corporation (Electro-Motive Division) ("GM"), which GM Condi-
tional Sale Agreement has been filed and recorded with the
Interstate Commerce Commission (the "Commission") pursuant
to Section 20c of the Interstate Commerce Act (the "Act") on
November 7, 1973, Recordation No. 7218, and has been deposited
in the office of the Registrar General of Canada pursuant to
Section 86 of the Railway Act of Canada (the "Railway Act")
on November 13, 1973; and

WHEREAS GM has assigned certain rights, titles and
interests in and to such GM Conditional Sale Agreement, and
all its right, security title and interest in and to each
unit of the railroad equipment covered thereby, pursuant to
an Agreement and Assignment dated as of Seétember 1, 1973
(the "GM Assignment"), to First Security, which GM Assignment
has been filed and recorded with the Commission pursuant to

Section 20c of the Act on November 7, 1973, Recordation No.



7218, and has been deposited in the office of the Registrar
General of Canada pursuant to Section 86 of the Railway Act
on November 13, 1973; and

WHEREAS Mercantile and Burlington have entered
into a Conditional Sale Agreement dated as of September 1,
1973 (the "GE Conditional Sale Agreement"), with General
Electric Company ("GE"), which GE Conditional Sale Agreement |
has been filed and recorded with the Commission pursuant to
Section 20c of the Act on November 7, 1973, Recordation No.
7219, and has been deposited in the office of the Registrar
General of Canada pursuant to Section 86 of the Railway Act
on November 13, 1973 (‘the GM Conditional Sale Agreement and
the GE Conditional Sale Agreement being hereinafter collec-
tively called the "Conditional Sale Agreements"); and

WHEREAS GE has assigned certain rights, titles and
interests in and to such GE Conditional Sale Agreement, aﬁd
all its right, security title and interest in and £o eaéh
unit of railroad equipment covered thereby, pursuant‘tp_an
Agreement and Assignment dated as of September 1, 1973 (the
"GE Assignment"),, to First Security, which GE Assignment has

been filed and recorded with the Commission pursuant to Sec-
tion 20c of the Act on November 7, 1973, Recordation No. 7219,
and has been deposited in the office of the Registrar General

of Canada pursuant to Section 86 of the Railway Act on
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November 13, 1973 (the GM Assignment and the GE Assignment
being hereinafter collectively called the "Assignments");
and

WHEREAS Mercantile and Burlington have entered
into a Lease of Railroad Equipment dated as of September 1,
1973 (the "Lease"), which Lease has been filed and recorded
with the Commission pursuant to Section 20c of the Act on
November 7, 1973, Recordation No. 7220, and has been depo-
sited in the office of the Registrar General of Canada pur-
suant to Section 86 of the Railway Act on November 13, 1973;
and

WHEREAS Mercantile has assigned for security pur-
poses its rights in, to and under the Lease to First Security
pursuaht to an .Assignment of Lease and Agreement dated as
of September 1, 1973 (ﬁhe "Lease Assignment"), which Leése
Assignment has been filed and recorded with the Commission
pursuant to Section 20c of the Act on November 7, 1973,
Recordation No. 7220, and has been deposited in the office
of the Registrar General of Canada pursuant to Section 86
of the Railway Act on November 13, 1973; and

WHEREAS pursuant to Article 21 of the Conditional
Sale Agreements "[n]Jo variation or modification of this
Agreement . . . shall be valid unless in writing and signed

by duly authorized representatives of the Vendor, the Vendee



and the Guarantor"; and

WHEREAS First Security, Mercantile and Burlington
are the Vendor, the Vendee and the Guarantor, respectively,
as such terms are defined in the Conditional Sale Agreements;
and |

WHEREAS pursuant to Section 21 of the Lease “[n]q
variation or modification of this Lease . . . shall be valid
unless in writing and signed by duly authorized officers of
the Lessor and the Léssee"; and |

WHEREAS Mercantile and Burlington are the Lessor
and the Lessee, respectively, as such terms are defined in
the Lease; and

WHEREAS the parties hereto desire to amend certain
provisions of the Conditional Sale Agreements and the Lease
relating to the amounts, time and manner of payments on the
Conditional Sale Indebtedness (as defined in the Conditional
Sale Agreements), and of rental payments, respectively, and
to amend the Assignments and the Lease Assignment to permit
the aforesaid amendments of the Conditional Sale Agreements

and the Lease;

NOW, THEREFORE, in consideration of the foregoing,
and of the mutual covenants and agreements hereinafter con-

tained, the parties hereto agree as follows:



A. Each of the Conditional Sale Agreements is.
hereby amended as follows:

l. Article 4 is hereby amended by deleting from
subparagraph (b) of the third paragraph thereof the number
"30" and by inserting, in lieu thereof, the number "27".

2. Article 4 is hereby further amended (a) by
deleting from the first sentence of the fourth paragraph
thereof the words "January 3, 1989" and by inserting, in
lieu thereof, the words "July 3, 1987" and (b) by deleting
from the fourth sentence of said fourth paragraph the wérd
"the" before the words "Takeout Date" and by inserting, in
lieu thereof, the word "each". |

3. Article 4 is hereby further amended by delet-
ing clause (ii) from the fourth paragraph thereof and by
inserting, in lieu thereof, the following:

"(ii) On July 3, 1974, (a) with respect to each

unit of the Equipment settled for prior to January 3,
1974, for each day elapsed from said January 3, 1974,

to and including said July 3, 1974, at a rate equal to"

.the Interim Rate divided by 360 and (b) with respect
to each unit of the Equipment settled for on or after
January 3, 1974, for each day elapsed from the Closing
Date with respect to such unit to and including said
July 3, 1974, at a rate equal to the Interim Rate
divided by 360, and".

4. Article 4 is hereby further amended by delet-
ing clause (iv) from the fourth paragraph thereof and by

inserting, in lieu thereof, the following:



"(iv) On each of September 18, 1974, and October 1,
1974, respectively (each such date, together with July 3,
1974, being a date upon which an Investor or Investors
(as defined in Section 19 of the Lease) will acquire
through the Vendor a portion of the interest of the
Vendor in and under this Agreement, and being herein
sometimes called a Takeout Date), for each day elapsed
from July 3, 1974, to and including each such Takeout
Date, at a rate equal to the Interim Rate divided by
360, applied to the respective portion of the interest
of the Vendor in and under this Agreement being acquired
through the Vendor by such Investor or Investors on such
Takeout Date, and ".

5. Article 4 is hereby further amended by deleting
clause (v) from the fourth paragraph thereof and by inserting,
in lieu thereof, the following:

"(v) On January 3, 1975, (a) for each day elapsed
from July 3, 1974, to and including said January 3, 1975,
at a rate equal to the Long Term Rate as hereinafter
described divided by 360, applied to the portion of the
interest of the Vendor in and under this Agreement
acquired through the Vendor by certain of the Investors
on said July 3, 1974; plus (b) for each day elapsed from
September 18, 1974, to and including said January 3,
1975, at a rate equal to said Long Term Rate divided by
360, applied to the portion of the interest of the Ven-
dor in and under this Agreement acquired through the
Vendor by certain of the Investors on said September 18,
1974; plus (c) for each day elapsed from October 1, 1974,
to and including said January 3, 1975, at a rate equal
to said Long Term Rate divided by 360, applied to the
portion of the interest of the Vendor in and under this
Agreement acquired through the Vendor by certain of the
Investors on said October. 1, 1974 (provided, however,
that in calculating the number of days elapsed in all
the aforementioned cases, all months from July 1974 to
December 1974, inclusive, shall be deemed to be 30-day
months), and".

6. Article 4 is hereby further amended by inserting
as a final clause of the fourth paragraph thereof the follow-

ing new clause (vi):
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"(vi) On each Payment Date after January 3, 1975,
for each preceding semi-annual period, at a rate per
annum equal to the Long Term Rate."

7. Article 4 is hereby further amended (a) by

deleting from the seventh paragraph thereof the words "July 3,
1974" and by inserting, in lieu thereof, the words "each of
July 3, 1974, and January 3, 1975" and (b) by deleting from
clause (ii) of said seventh paragraph the words "and (iv)"

and by inserting, in lieu thereof, the words ", (iv) and (v)".

8. Article 4 is hereby further amended (a) by
deleting from the first sentence of the tenth paragraph
thereof the phrase "on or before June 1, 1974" and (Db) by
deleting from said first sentence of said tenth paragraph
the words "July 3, 1974" and by inserting, in lieu thereof,
the words "November 1, 1974".

9. Article 7 is hereby amended by deleting there-
from the text thereof and by inserting, in lieu thereof, the
following:

"Article 7 of the Model CSA Provisions is hereby amended
by (a) inserting after the words 'next succeeding', and
before the words 'date for the payment of interest', in
the second sentence of the second paragraph thereof, the
word 'semi-annual', and by (b) deleting the words 'as
provided in the fourth paragraph of Article 4 hereof,'
from the last sentence of the second paragraph thereof.
Article 7 of the Model CSA Provisions, as so amended, is

herein incorporated as Article 7 hereof."

B. The Lease is hereby amended as follows:



1. Section 3 is hereby amended by deleting
clause (ii) from the first paragraph thereof and by inserting,
in lieu thereof, the following:

"(ii) The rental payment payable'on July 3, 1974, for
Units then subject to this Lease, shall be in an amount
equal to

(a) the Basic Lease Rate (as hereinafter
defined) multiplied by the Purchase Price of each
such Unit, plus

(b) with respect to

(i) each Unit settled for prior to
January 3, 1974, for each day elapsed from
said January 3, 1974, to and including said
July 3, 1974, and

(ii) each Unit settled for on or after
January 3, 1974, for each day elapsed from
the date of settlement with respect to such
Unit to and including said July 3, 1974,

the product of (x) the Interim Rate minus the Long
Term Rate (as defined in the Security Documents)
multiplied by (y) 71.714% (hereinafter called the
Debt Percentage) multiplied by (z) the Purchase
Price of each such Unit, said product divided by
360 (the dollar amount, if said calculation for
any day or days produces a negative number, to be
deducted from, rather than added to, the amount
calculated under sub-clause (a) above)."

2. Section 3 is hereby further amended by deleting
clause (iii) from the first paragraph thereof and by inserting,
in lieu thereof, the following:

"(iii) The rental payment payable on January 3, 1975,
for Units then subject to this Lease, shall be in an



amount equal to

(a) the Basic Lease Rate multiplied by the
. Purchase Price of each such Unit, minus

(b) the sum of

(i) the product of (x) .01900 multi-
plied by (y) the portion of the interest of
the Vendor in and under the Security Docu-
ments being purchased by an Investor or cer-=
tain Investors on September 18, 1974; and

(ii) the product of (x) .02225 multi-
plied by (y) the portion of the interest of
the Vendor in and under the Security Docu-
ments being purchased by an Investor or cer-
tain Investors on October 1, 1974."

3. Section 3 is hereby further amended by insert-
ing as the final clause of the first paragraph thereof the
following new clause (iv):

"(iv) Each of the remaining 28 semi-annual rental
payments, for Units subject to this Lease at the time
that each such rental payment becomes payable, commenc-
ing July 3, 1975, shall be in an amount equal to
4.66384% of the Purchase Price (herein called the Basic
Lease Rate) of each such Unit."

4. Section 3 is hereby further amended by delet-
ing the second paragraph thereof and by inserting,. in lieu
thereof, the following:

"On each of September 18, 1974, and October 1,
1974 (each such date being a Takeout Date, as defined
in the Security Documents), the Lessee agrees to pay
as additional rent an amount equal to, for each day
elapsed from July 3, 1974, to and including each such
Takeout Date, the product of (i) the Interim Rate
multiplied by (ii) the portion of the interest of the
Vendor in and under the Security Documents being pur-
chased by an Investor or certain Investors on such
Takeout Date, said product divided by 360."
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5. Section 7 is hereby amended (a) by deleting from
the second paragraph thereof the casualty value table and by

inserting, in lieu thereof, the following new casualty value

table:

Rental Percentage of Rental Percentage of
Payment Date Purchase Price Payment Date Purchasé€ Price
1/3/74 .89.8674 1/3/82 . 63.3772
7/3/74 A 89.5193 7/3/82 60.6782
1/3/75 88.9205 1/3/83 57.8590
7/3/75 88.1184 7/3/83 54.9141
1/3/76 87.1074 1/3/84 51.8379
7/3/76 85.9147 7/3/84 48.6245
1/3/77 84.5239 _ 1/3/85 -+ 45.2676
7/3/77 82.9589 7/3/85 41.7609
1/3/78 81.2075 1/3/86 38.1432
7/3/78 79.3094 7/3/86 34.4578
1/3/79 77.3194 1/3/87 : 30.7297
7/3/79 75.2410 7/3/87 26.9400
1/3/80 73.0702 1/3/88 23.0883
7/3/80 70.8029 7/3/88 19.1124
1/3/81 . 68.4346 1/3/89 15.0000 and
7/3/81 | 65.9610 thereafter .15.0000.

_'andeEY—by deleting from the third paragraph thereof the invest-

ment credit recapture table and by inserting, in lieu thereof,

the following new investment credit recapture table:

Anniversary of Delivery Percentage of Purchase
and Acceptance Price
Third 13.9885
Fifth | | 9.3257
Seventh 4.6628

6. Section 17 is hereby amended by inserting after

the phrase "Request for Rulings", wherever such phrase appears
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in said Section 17, the words "or any Request for Supplemental
Rulings". |
7. Section 19 is hereby amended (a) by deleting
from subparagraph (a) of the first paragraph thereof the
term "(a)" and by inserting, in lieu thereof, the term "(a) (x)"
and (b) by deleting the'period at the end of said subparagraph
(a) and by inserting, in lieu thereof, the follo&ing:
", or (y) on or before October 1, 1974, the Internal
Revenue Service for any reason whatsoever shall not have
issued to the Lessor, upon any request by it (herein
called a Request for Supplemental Rulings), a favorable
tax ruling with respect to any or all of the matters set
forth above in clauses (i) through (v), inclusive, con-
tained in the Request for Rulings; or"

8. Section 19 is hereby further amended (a) by
deleting the words "July 3, 1974" in subparagraph (b) of the
first paragraph thereof and by inserting, in lieu thereof, the
words "November 1, l974"} and (b) by deleting the Semicoion at
the end of said subparagraph (b) and by inserting, in lieu
thereof, the words ", as the case may be;".

9. Section 19 is hereby further amended by delet-
ing from the text of the first paragraph thereof immediately
following subparagraph (b) thereof the words “July 3, 1974"
and by inserting, in lieu thereof, the words "November 1, 1974".

C. The respective Assignments are hereby amended

to permit the aforesaid amendments of the Conditional Sale

Agreements as though originally set forth therein.
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D. The Lease Assignment is hereby amended to permit
the aforesaid amendments of the Lease as though originally set
forth therein.

E. Except as amgnded hereby, the Conditional Sale
Agreements, the Assignments, the Lease and the Lease Assign-

ment shall remain unaltered and in full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized and their respective corporate seals,
duly attested, to be hereunto affixed as of the day and year
first above written.

MERCANTILE TRUST COMPANY NATIONAL
ASSOCIATION,

7 wQQ% ,Q;&,_

Senior Vice President

DONALD B. WEHRMANN

[Corporate Seall _

BURLINGTON NORTHERN INC.,

> ;Ek4sw44~ *J- c&b‘

Vice Presidqnt

. [Corporate Seall

f ’5 Secretary
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FIRST SECURITY BANK OF UTAH, N.A.,

as Agen
b\ N ’

[Corporate Seall

Attest:

Authorlzecy Officer-



STATE OF MISSOURI, )
CITY OF ST. LOUIS, ; 58

On this/®Zf day of %}&«%é) , 1974, before me
personally appeared DONALD B. WEHRMANN _ , to me per-
sonally known, Qho, being by me duly sworn, says that he
is a Senior Vice President of MERCANTILE TRUST COMPANY
NATIONAL ASSOCIATION, that one of the seals affixed to
the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors, and he acknowledged that the execution of

the foregoing instrument was the free act and deed of

- %yz/xza/“)%-

= - Notary PuBlig”
Florence M. Gerdel

said corporation.

[NOTARIAL SEAL]
MY: COMMISSION EXPIRES 10-2-7%

S -



STATE OF MINNESOTA, )
COUNTY OF RAMSEY, ; 557 .

on this/§ X day of >teete , 1974, before me
personally appeared FRANK H. COYNE , to me per-
sonally known, who, being by me duly sworn, says that he
is a Vice President of BURLINGTON NORTHERN INC., that one
of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, thét.said instrument:
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledgedT

that the execution of the foregoing instrument was the

free act and deed of said corporation.

427: Notary Public

AMABLLNA M “&‘m&&m
LAAAAMADAREARS SALEN A
(NOTRRIAL SERLI ?A 2 J. H. McCARTHY
< \\ TNOTARY cuBLE - -.«.l»:-n}yf,o[;\
2 ; RAMSEY COUNTY
My Commission Expiresion.6, 1075
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STATE OF UTAH, ) _
) ss.:
COUNTY OF SALT LAKE, )

On thi5o7/g4£day of \fecseer, 1974, before me
personally appeared‘ 275%““?/4;4222225Z2é;z€ , to me per-
sonally known, who, being by me duly sworn, says that he
is an Authorized Officer of FIRST SECURITY BANK OF UTAH,
N.A., that one of the seals affixed to the foregoing
instrument is the corporate seal of said national asso-
ciation, that said instrument was signed and sealed on
behalf of said national association by_authority of its
Board of Directors, and he acknowledged that the execution:
of the foregoing instrument was the free act and deed of

said national association.

| QZ/ LS

Notary Public

[NOTARIAL SEAL]

G ST
My Commission Expires i7?%”7’/7 Z



